March 24, 1599

VIA PACSIMILE
and PIRST CLAAH MAIL

Premergeyr Notlification office

Bureau of Conpetition

Federal Trade Commission

Room 303

6th Street and Pennsylvania Avenue, N.W.
Washington, O.C. 20580

Attention: Richard B. Smith, E=q.

Re: Acguizition of Partnership Interests
Oear Mr. Smith:

We are writing to you regarding a matter which you

discursed in recent, separate, telesphone conversations with me
i . RN - 1oiocs « propose
acquisitTon general partnership

intorests in a limited partnership (the "MLP") which, =t alosing,
Will hold 39.5% of the partnership interestzs in another limited
partnersiip (the YoT.P¥}. The OLP holds 100% of the outstanding
voting securities of a corporation.

You informed us that, under the well-establ ished
treatment of acguisitions of partnership interests under Sectiaon
7h of the Clayteon Act, the acquisition ef 100% of the interests
in the MLP will be treated as the acguisitien of all of the
agsets of the MLP. You alse iLnformed us that, for purposes of
sectian 7A, the assets of the MLP will not be deemed to includco
the assets of the OLP because the MLP will met hold 180% of the
interasts in the QLP.- Cansequently, the assets of the MLP will
nat include the voting securitims of the corparation held by the
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You further informed us that if the MLP hwolds any
assets other than the interests in the 0LP, such assets will be
deemed to have heen acqguired for purposas of the size of the
trangactlon test under Section 7A{a) {3) of the Clayten Azt and
for purposes of determining Tthe avallability of an sxemption
under Section 7A(g) or the Rules promulgated thereunder.

We appreciate the gpportunity to discuss this matter

with you and ask that you contact a2 it the above synopsis does
not conport with your understanding of our conversations.

I can be reached one number i @
tni of thia letter. Mr. number i

Sincernl

Kindly acknowledge receipt of this letter by signing
ithe enclosed duplicate thereof and returning it in the envelope
provided.

Date: Racaived by: _
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